/JW jfﬁm recorDaTionNo /78 77 ﬁ(// FILE)

oo 98 12-15 PM A ssIGNMENT OF CHATTEL PAPER  JUL2 98 12-15PM

EcoRDAT\DN NO.

§

“ This Assignment of Chattel Paper entered into by and between TBCC FUNDING
TRUST 11, a Delaware business trust, as assignor (the "Assignor"), and TBCC FUNDING II,
RECO»DAT\GN?Q %1 liability company, as assignee (the "Assignee"),
W2 '98 12_15?"\ WITNESSETd:

' Whereas, the Assignor is the owner of all rights to payment under the loan and
E security agreement(s) identified on Exhibit A attached hereto (the "Chattel Paper"), covering the
railroad equipment identified on Exhibit B attached hereto (the "Equipment"); and

Whereas, the Assignor has agreed, pursuant to that certain Loan Receivables Sale
and Contribution Agreement dated as of June 24, 1998, between the Assignor and the Assignee
(among other parties), to assign its rights to payment under, and related interests in, the Chattel
Paper to the Assignee,

NOW THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1. The Assignor, as owner of the rights to payment under the Chattel Paper
and as secured party thereunder, hereby assigns all of its right, title and interest (but none of its
obligations, if any) in, to and under the Chattel Paper, including, without limitation, all of its right,
title and interest as secured party thereunder in and to the Equipment, to the Assignee, and the
Assignee hereby accepts such assignment.

2. This Assignment of Chattel Paper iay be executed by the parties hereto in
separate counterparts, each of which when so executed and delivered shall be an original, but all
such counterparts shall together constitute but one and the same instrument.

Dated as of this 26th day of June, 1998.

ASSIGNOR: TBCC FUNDING TRUST II

By Sinm Y
Titlee. YA/ AFp <

ASSIGNEE: TBCC FUNDING II, LLC

by Aotun A Tott
Title:  ~{¢/Z / OFf0 )




STATE OF ILLINOIS )
) SS.
COUNTYOF (o0 )
On this day of , 1998 before me personally appeared
5 fcp hen H- Foltz ,to me personally !:nown, who being duly sworn, says that

he/she’is ‘the DVP /(Fo of TBCC Funding Trust II, a Delaware business trust, and that
said instrument was signed on behalf of said trust by due authority; and he/she acknowledged that
the execution of the foregoing instrument was the free act and deed of said trust.

Qf»‘-ﬁ BWL

Notary Bdblic
My commission expires: »//>5 /oo

OFFICimL oEAL
AMY B BEREZINSKI

NOTARY PUR! ¢ STATE OF 1LLINOIS
MY COrARALL LN EXPIRES: (;1/25/00
AARNALA WIPAAAANN

STATE OF ILLINOIS )
) SS.
COUNTY OF L oo K )
On this day of , 1998 before me personally appeared
S fepher H. Fo/tz.  ,tome personally known, who being duly sworn, says that
he/she is the SV I Fo of TBCC Funding IT, LLC, a Delaware limited liability

company, and that said instrument was signed on behalf of said company by due authority; and
he/she acknowledged that the execution of the foregoing instrument was the free act and deed of

said company.

M? Becepeal

Notary Public
My commission expires: 0/ Jas" /oo

OFFICIAL SEAL
AMY B BEREZINSKI

NOTARY PUBIIC STATE OF {LLINOIS
MY COMMISSION EXPIRES:01/25/00

::ODMA\PCDOCS\CHICAGO4\652817\1
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LEASE OPERATIVE DOCUMENTS

BRANDYWINE VALLEY RAILROAD COMPANY

1. Rail Equipment Lease, dated August 24, 1995,
between TPS Leasing Company, LLC, Lessor,
and Brandywine Valley Railroad Company,
Lessee. (Rec. No. 19841)

N

Assignment of Lease, dated August 24, 1995,
between TPS Leasing Company, LLC, Assignor,
and Transamerica Business Credit Corporation,
Assignee. (Rec. No. 19841-A)

3. Bill of Sale from TPS Leasing Company, LLC,
Seller, to Transamerica Business Credit
Corporation, Buyer. (Exhibit A to Rec. No.
19841-A)

MINNESOTA CORN PROCESSORS

1. Master Equipment Lease Agreement, dated as
of August 22, 1994, between Fleet Credit
Corporation, Lessor, and Minnesota Corn
Processors, Lessee, with Schedule No. 01 and
No. 02. (Rec. No. 18959)

2. Schedule No. 03, dated September 12, 1994, to
the above. (Rec. No. 18959-A)

3. Schedule No. 04, dated October 7, 1994, to the
above. (Rec. No. 18959-B)

4. Schedule No. 05, dated December 12, 1994, to
the above. (Rec. No. 18959-C)

5. Schedule No. 06, dated May 25, 1995, to the
above. (Rec. No. 18959-D)

6. Schedule No. 07, dated June 5, 1995, to the
above. (Rec. No. 18959-E)

7. Schedule No. 08, dated August 9, 1995, to the
above. (Rec. No. 18959-F)




Assignment of Account, dated as of October 18,
1996, between Fleet Capital Corporation (f/k/a
Fleet Credit Corporation), Seller, and
Transamerica Business Credit Corporation,
Purchaser. (Rec. No. 18959-G)

TPS LEASING COMPANY, LLC

1.

Rail Equipment Lease, dated June 6, 1996,
between TPS Leasing Company, LLLC, Lessor,
and Steelton and Highspire Railroad Company,
Lessee. (Rec. No. 20150)

Assignment of Lease, dated June 8, 1996,
between TPS Leasing Company, LLC, Assignor,
and Transamerica Business Credit Corporation,
Assignee. (Rec. No. 20150-A)

Residual Rights Sharing Agreement, dated June
20, 1996, between TPS Leasing Company, LLC,
Assignor, and R.M. Haber & Associates, Inc,,
Assignee. (Rec. No. 20150-B)

Bill of Sale, dated as of June 24, 1996, between
KND Rail Services, Inc., Seller, and TPS
Leasing Company, LLC, Buyer. (Rec. No.
20151)




EQUIPMENT SCHEDULE

BRANDYWINE VALLEY RAILROAD COMPANY

Rec. No. 19841 attached

MINNESOTA CORN PROCESSORS

Rec. Nos. 18959 attached
Rec. Nos. 18959-A attached
Rec. Nos. 18959-B attached
Rec. Nos. 18959-C attached
Rec. Nos. 18959-D attached
Rec. Nos. 18959-E attached
Rec. Nos. 18959-F attached

TPS LEASING COMPANY, LLC

Rec. No. 20150 attached
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SCHEDULE A Bfﬁt’\dv{ w P
Vallewy
To: —— Security Agreement — Lease
X ucc — Subordination
. Other - Rec. No. 19841

Between TPS Leasing Company, LLC and

Customer Name: Brandywine Yalley Railroad Company .

Equipment Location: 50 South First Avenue
_Coatesville, PA 19320-0911

Equi { Descripti

Eight (8) 1976 Rail Cars as identified below:

\ Flat Car 100 Toa 89’ BVRY9501
1 Flat Car 100 Ton 89 BVRY9502
l Flat Car 100 Ton 8% BVRY9503
1 Flat Car 100 Ton 89' BVRY9504
1 Flae Car 100 Ton 89' BVRY9505
1 Flat Car 100 Ton 8% BVRY9506
1 FlatCar 100 Ton 89" BVRY9507
1 Flat Car 100 Ton 89 BVRY9508

Together with all present and future additions, parts, accessories, attachments, substitutions, repairs, improvements
and replacements thereof or thereto, and any and all proceeds thereof, including, without limitation, proceeds of
insurance.

TPSL V.

(Custo 7 Zl-ameé
By: . By: 3 L )
Title: Az L), Tille% /W
hid 4
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SCEEDQLE *A™ Rec. No. 18959
This Schedule A is attached to and made a2 parr of lease Schedule No. 31818-01  daved
&\%t 22, 1994 , to Master Equipment Llease Agreement dated _Avqust 22, 1994 v
betveen Fleet Credit Corporatiom, as Lessor, and Hinnesota Corn Processors, as Lessee.
m LOCATION: 400 Nest Erte Road; Marshall, M%  $6258-1 § 3000 Ea. 8th Screet: Columby 68t
EQUTPMINT DESCRIPTION: (66) 17,574 Gallon, 110-1/4, Coiled and Insulaved Railrsad Tank Cars,

DPOT111A100WE, Spec. No. 3218
Reporting Marke/

rting Marks/
ing Nos.
00382

Serial Nos. Running Nos. Serial Nes.
So4css STRX200263 504207
504097 SYRY200272 504208 STR2200383
504098 SYEX200273 504209 SYRX200384
504106 STRX200281 504649 SYRX200385
504113 SYR2200288 soass'g STRX200386
504114 SYRX200289 504651 SYRX200387
504123 STRX200299 504655 SYR2200391
504127 SYRX200302 504656 SYRX200392
~50613t——— ~————STAEIO0306——— CASUAY 4557 SYRX200393
506142 SYRX200317 %658 SYRX200394
SYRX200323 504859 SYRX200395
$04154 SYRX200329 504560 SYRX200396
594159 SYRX20033¢ 504563 SYRT200399
504161 SYRX200336 504666 SYRX200402
504163 SYRX200338 500667 SYRE200403
506164 SYRX200239 Se668. SYRE200405
506165 SYRX200340 54877 SYRE200613
S04186 SYRX200341 504679 STRX2006415
506168 STRX200343 504680 SYRX200416
504170 STEX200345 _SDAERY SYRX200617
504175 STRX200350 504687 SYRX200418
504177 STRX200354 504685 SYRX200421
504180 STRY200355 504686 SYRX200622
4182 SYRX200357 50487 STEX200423
504184 SYRKZ00359 Snesss SIRX200424
504187 STRX200362 504899 _ SYBX200425
504190 SYRX200365 04590 STXK200426
R SYRX200374 SoAs91 SYRX20042?
504200 SYRX200375 504692 SYRE200428
504201 STRX200376 S0es93 SYRK200429
504202 STRX200377 504895 SYRE200431
504204 STRX200379 504697 STRX200433
504208 SYRX200380 504698 SYRX200434
Lessor: FLEET CREDIT CORPURATION Lessee: MDWESOTA CORN PROCESSORS
’ /z o - 7 -
8y: ;‘;’4‘( /\j - :’:J;&-i-c»b{‘éj By: ( Nha L confonmins
e B3 ’
Tirla- w s A .
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SCHEDULY "A* Rec. No. 18959

-

This Schedule A& {s attached to and made a part of lease Schedule No. 31818-02  dated

Augnst 22, 199 , to Magter Equipment Lease Agreement dated August 22, 1994 .
betveen Fleet Credit Corporation, as lessor, and Minnesota Corn Processors, as Lessee.,
BQUIPMINT LOCATTON: 400 West Erie Racd; Msrshall, MY 562581315 & 3000 Ea, 8zh Sireet; Columbus, NE 6860

SUIPMONT DESCRIPTTON: (63) 17,574 Gallon, 110-1/4, Coiled and Insulated Railroad Tank Cars,
DOT111A100VE, Spec. No. 3218 .

Reporting Marks/ Reporting Marks/
Serial Nos. Mmaing Nos. Serial Nos. e Nos.

504028 STRX200203 504188 "%&ﬁs’s‘
508073 STRX200248 504189 SYRI200364
504092 SYRX200267 504191 STRX200366
504096 SYRX200271 504192 SYRS200367
504099 SYRX200274 504193 SYRX200368
504102 SYR2200277 504194 SYRX20036%
Sa4119 SYRX200294 50419 SYRK200370
504120 SYRX200295 504196 SYRI200371
506130 SYRX200305 504197 SYRX200372
506132 SYRX200307 504198 SYRX200373
504137 SYR2200312 04203 : SYRX200378
504138 SYEX200313 504206 SYRX200381
50414} SYRX200316 504652 SYRR200388
504164 SYRX200319 504653 SYRX200389
$0414S SYEX200320 504654 SYRX200390
504146 SYRX200321 504661 SYRX200397
506147 SYRX200322 504662 SYRX200398
504150 SYRX200325 504664 SYRXZ00400
S04151 SYRX200326 504665 SYRX200401
506152 STRX200327 504668 SYRX200404
504162 SYRX200337 $D4670 SYRX200406
S06167 STRX200342 50467} SYRX200407
504169 SYRX200344 504672 SYRI200408
04171 SYHX200346 504673 SYRX200409
S04173 SYRX200348 504674 SYRI200410
504174 STRX200349 S04675 SYRX200411
506177 STRX200352 504234 SYRX200412
504181 SYRX200356 504678 STRX200414
5041863 SYRX200358 504683 SYRX200419
504185 STRX200360 504684 SYRX200420
504186 SYRX200361 504634 SYRR200430

SO469% STRX200432

Lessor: FLEET CORPORATION . Lessee: MINNESOTA ,CORN PROCESSORS
4 b . ’ /. ., ! K
By: /sy "'f ’;4«4 ‘i"é s de L.
. l." B

Title: A0




: , : RANSAMERICA EFL IFG P.11
oc; .93, 98, 16, 42An TRANGATERITA & 2023932156 P.G6

- SCRDULE *A"  Rec. No. 18959-A = o°°

" Tids Schedule A is attached vo and made 2 part of Lease Schedule No. ‘31818-03 dated
tw;s_'a;& 12, 1994 , to Master Equipment Lease Agreement dated August 23, 1994 .
Fleet Credit Corporation, as lessor, and Mimmesota Corn Processors, as lessee.

BQUIPHENT LOCATION: 3000 East 8th Street, Columbus, NE 68601

400 Vest Ex !:tie—m‘ LM 56258-1315 -
BQUIPHENT DESCRIPTYON: (36) 17,574 Gallon, 110-1/4, Coiled and Insulated Railroad Tank Cars,
DOT111A100U3
Reporting Marks/ Reporting Marks/
Serial Nos. Running Nos. Serial Nos. funning Nos.

504613 SYRX200435 504631 - SYRX200453
504614 STRX200436 504632 SYRX200454
504615 SYRX200437 504633 STRR200455
504616 SYRX200438 504634 SYRT200456
504617 STRX200439 504635 SYRR200457
$04618 SYRX200440 504636 SYRX200458
504619 SYRX200461 504637 SYRX200455
504620 SYRX200442 504638 SYRX200460
504621 SYRX2006443 504639 SYRX200461
504622 SYRR200444 504640 SYRX200462
504623 SYRX200445 504641 SYRX200463
504626 SYRX200646 504642 SYRX200464
504625 SYRX200447 504643 SYRX20046%
504626 SYRX200448 504644 SYRX200466
504627 SYRX200449 504645 SYRR200667
504628 SYRX200450 504646 SYRX200468
504629 STRX200451 504647 SYRX200469
504630 SYRX200452 504648 SYRI200470

ist o __counterparts.
ThisiscoumerpaitNo._[ ofatotalef »!_co
Orly counterpart ido. 1 shell de considerso chattel papey
for purposes of the Unitorm Commercial Code snd a
security interest may be periectad only by possessionaf

counterpart No. 1.
Lessor: FLEET %@ CORPORATION . Lessee: MINNESOTA CORN PROCESSORS
j ! T P
372 s y/ ’0"-"“,4‘:!-.- £ -"_é_"’) 5Y= ‘- '4‘2 ﬂ'l “}fta-e- - R
. . —-174
Title: ' i{'l L’ Title: , f%.‘u&:«i'
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=~ SCHEDULE "A*  Rec. No. 18959-B Page 4

his Schedule A is atrtached to and made a part of lease Schedule No. '31818-04 dated
October 7, 199 , to Master Equipment Lease Agreement dated August 22, 1994 ° .
wtween Fleer Credit Corporation, as lessor, and Minpesota Corn Processors, as lessee. :

UINGNT LOCATION: 3000 East 8th Stveet, Cal NE 68601
' 400 Vest Erie Road, Mar MN 56258-1315

QUIPNEMT DESCRIPTION: (27) 30,143 Gallom, 119-3/8 1D, Non-Cotled and Non-Insulated Railrvad
ank Care, DOT 111A10091

Reporting Marks/ Reporting Marks/
e Nos. Rummiing Nos. Serial Nos. Running Nos.
505278 ANTX300075 TS05292 : ANTX300089
505279 ANTX300076 505293 AMTZI00090
505280 ANIX300077 505294 ANIX300091
505281 ANIX300078 505295 ANTI300092
505282 AMIX300079 505296 ANTI300093
505283 AMTX300080 505297 ANIX300094
505284 ALTX300081 505298 ANIZ300095
505285 ANTT300082 505299 ANIX300096
505286 ANIX300083 505300 ANTII00097
505287 AMTX300086 505301 . AMIX300098
505288 ANTX300085 505302 ANIX300099
505289 ANTX300086 505303 AXTI300100
505290 AXTX300087 505304 AIX300101

Thosz ol il o OZ czunterpests,
£~ P AT SRR 4 "’xpap‘l’
[J . o e Lo e I P f“,-.)

W oLy LU Jormr st Cadeand @
::ecc'zj‘:' Z.~-s" S G e rne L Ty o sssssicn of
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SCHEDLE *4% Rec. No. 18959-C

This Schedule A is attached to and made a part of Lease Schedule No. "31818-05 dated

12, 1994 » to Master Equipment Laase Agreement dated __August 22, 1994 R
betueen Fleet Credit Corporation, as Lessor, and Xinmesota Corn Processors, as Lessee.

DEVRECIARIX LIFY. OF BQUIPEFNY: 7 Yeats
SQUIPMENT DESCRTPTION: (11) 5125 Cu. Fr. Pover Flo Covered Hopper Cars Moving on ovn Vheels.

- No. 1

Reporting Marks/
Serial Nos. _h%n%zggs_
2330-1 5
2330-2 AMIX5026
2330-3 AMIXS027
2330-4 ANIX5028
2330-5 AMIXS029
2330-6 ANIXS5Q30
23307 ANIXS031
2330-8 ANTYS032
2330-9 AMIX5033
2330-10 AMIXS5034
2330-11 ANIXS03S

e J- . Y B8 laf 8 Calmm?.ﬂs.

IS 7N I PO
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SCHENRE *2 Rec. No. 18959-D

This Schedule A is attached to and made a part of Lease Schedule No. 31818-06 dated

Hay 23, 1995 w Master Bquipment lease Agreement dated August 22, 1994, between Fleet Credit
Corporation, as lessor, and Mimmesota Comn Processors, as Lessee.

DEFRECIABLY LIFE OF BUIPNEMT: 7 Years
IDCMN IPM Qf: (30) Nev Trinity Industries, Inc. Hopper Cars Moving om own Uheels.
. No.
Reporting Marks

Serial Nos. Running Nos.
761459 DNYX5040
741474 DUIX055
741475 DMIXS056
741476 DHIZS057
T41477 DNIX5058
741455 DIXXS036
741456 DMIXS037
741457 DrIx5038
761458 DNIXS039
741464 DMIX5045
741469 DMIXS5050
741470 DMIX5051
741671 DHIXSO52
741478 DHIX5059
161479 DIXS060
141463 - DHIXS044
741472 maxsoss
743899 DMIXS064
743897 DMIXS062
743898 DMIX5063
741450 DEX5041
761461 DMrxs0e2
761662 DMIX5043
741465 DMIX5046
761467 DHIXS5048
741468 IMIX5049
741466 MIXS067
741473 DMIX5054
743896 DMIX506%
7643700 DMIXS065

Lessor: FLEFT CREDIT CORPURATION ’ Lessee: MINNESOTA CORN PROCESSORS

F . H
By: Fyiuy '-l.u‘..-.-ﬁ:-h By: y Frowets duecguses

) . FERRUOLO :
Nome: | LINA M e 5ot Jongone
Title: Assistort Vics Pravdent Title: y /:: 3a/95°

-1IhisiscounterpartNo. / efatctalof .0 counterp:
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SCHYIILE "A"  Rec. No. 18959-E

his Schedule A is attached to and made a part of lease Schedule No. 31818-07 dated

I_une 3, §995 to Master Equipment Lease Agreement dated August 22, 1994, between Fleet Credir
-orpotation, as lessor, and Mimmesota Corn Protessors, as Lessee.

OVEFXECIARLY. LYY OF Mj s 7 Years

SQUIPMENT DESCRIPTION: (21) Nev Triniry Industries, Inc. 30,143 Gallon, 119-3/8 ID, Non-Coiled
and Non-Insulated Railroad Tank Cars. DOT 111410001, Model 10-301-5 (Ethanal Cars)

loc. No. 1
Reporting Marks/

Serial Nos. R : Nos.

511565 "_M—_-DHIXBOOIM

511581 DHIX300120

511578 DMIX300117

511580 DMIX300119

511563 DNIX300102

511564 DMIX300103

511566 DHIX300105

511567 CUIX300106

511568 PIIT00107

511569 MIX300108

511570 DHTI300109

S11571 DMIX300110

311574 DMIX300113

511575 DHIX300114

511576 DMIX300115

311573 DIEX300112

511577 - DNIX300116

511583 DMIX300122

lessor: FLEET CREDIY OORPORATION lessee: MINNESOTA CORN P SORS
By: ‘Z&A‘-& \"p i q/m_,._& By: i - — J"“j;g"“’
\ { = =
Name: __ __LINA M_FERRUOLO Name: £ y:/,ﬁ,d_ fege oo
' PN 1 4 &
Ticle: : Ticte: « ~ - {..-;‘ .
wia ice Prasident

~1-

is /] of atotalof .-i counterparts.
Pes cour;t&tpanNc. =1l ce considered chattei paper

- .ish
Onty ccgm!,:rpa-“t':‘; ::‘:ﬁfo.'m Commercial Code and 3

r pUIpISeS e of
ic;-ﬁt.:; i:iereet may be perfected only by possesson

e —————————————————
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- m n‘w Rec- NO. 18959'F

mwebumaedumdu&zmofm:emrb.
s 1995 ts Baster Zgquipment lease Agreesent dated

%,___ Credit Cotporation, 3s lessor, and
,asl.essee .
NEPRCTARIS Live o mTeamy: 7 years

EQUINGNT ISSQUYTIIM: (50) ACY INOUSTNIES, BOPPZR CAR (N OV UHKELS,
10G-To ROLLEN BZARDIG C¥ 6200 CENTER LR

loc. No, 1
Reporting Marks/

015284

015285 DMIXL001
015286 DUIXE002
015287 DOX6003
015288 ROIX6004
015289 NMIXE005
015290 DMIX6006
015291 . DMIXE007
015292 DMTX6008
015293 MIXS009
015294 axe019
015295 RIX601LL
015296 DNIX6012
015297 MIX6013
Q15298 DUIX6014
015299 mIIE01S
015300 DMIX6016
015301 DMIxX6017
015302 IMIX6018
015303 DMIX6019
015304 DuIzet20
01S30S ’ DiIxe021
015306 P MIX6022
015307 ' DUIXE6023
015308 DIX6024

Page 1 of 2
assor: FLEET ;? @_-r_g% lessee: NINVESOTA CORN PROCESSURS
- UL 7 pY: «
—— LINA M. FERRUOLO RAE: hegns
.1,/ v ;j
TIME: Rasigant_Yice President TTRE: . Toaadont
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Rec. No. 18959-F

Schexhile "A"
This Schednle A is attached to and made a part of lease Schedule Mo.

MW £ 9, 1995 ™ Master Equipment lease Agreement daved

Angoet 22, , batween Tieet Credit Corpoxation, as lessor, and
ummhm as Lassen.

- w -...zq- :’...;...

(50) AC? INDUSIRIES, mnmmmmms
CF 6200 CENTER LW

.

Reporting Maxke/
Nos

Serial Mos.
015309

Q15310 DETXS2S
015311 DIOIXE027
015312 ‘DUIXE028
015313 ‘DHINE029
a15314 ‘DUIXE030
015315 X031
015316 pIXEN32
013317 DMTIEU33
015318 DNIXE034
015319 - DNIX603S
015320 DIYX6036
a15321 DeIX6a37
015322 DMIXE038
015323 DHIX6039
015324 DHIXE04D
015325 mOz6041
015326 DiIX6062
015327 DROX6043
015328 DHIX6044
015329 BHIRE04S
015330 . DMIX6046
015331 DUTXE047
015332 DEIX6048
015333 DNIXS04%

lessee: NDWESOIA CORN PROCESSORS

BY: «

2
m-‘-‘ 3 adewg

TITLE:* f.)u.:ubJ
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SCHEDULE A TP S
Leasi 4

To: —_ Security Agreement — Ledse
X_ UCC ___ Subordination Rec. No. 20150
- Other

Berwesn Transamerica Business Credit Corporation

Customer Name- TIPS Leasine Companv. LLC

Equipment Location: 1170 Eighth Aveaue Room 663, Marsia Tower

Bethichem PA 13018
Equi D .
Fifty (50) 1974 and 1975 Rail Cars as ideatified below:
o Lms Dessription Cat ¢ Prior to Modification  Car # Post Modification
l Flar Car 70 Ton, 39ft. KNDX636000 SH200
] Flat Car 70 Ton, 391t KNDX636006 SH201
1 Flat Car 70 Ton, 89ft. KNDX636007 SH202
1 Flat Car 70 Toa, 8912, KNDX636008 SH203
] Flat Car 70 Ton, 89ft. KNDX636010 SH204
1 Flat Car 70 Ton, $911. KNDX636019 SH205
1 Flat Car 70 Ton, 8918 KNDX636021 SH206
| Flat Car 70 Ton, 89ft. KNDX636025 $H207
I Flat Car 70 Ton, $9ft. KNDX636026 SH208
| Flat Car 70 Tonu, $9ft. KNDX656027 SH209
[ Flat Car 70 Ton, 39ft. KNDX636033 SH210
1 Flat Car 70 Ton, 39ft. KNDX636053 SH21)
i Flat Car 70 Ton, $9ft. KNDX636057 SH212
1 Flat Car 70 Ton, 391t. KNDX636060 SH213
l Flat Car 70 Ton, 891t KNDX636061 SH2 14
I Flat Car 70 Ton, $51t. KNDX636067 SH215
] Flat Car 70 Ton. $912. KNDX656063 SH216
1 Flat Car 70 Ton, 891, - KNDX636069 SH217
1 Flat Car 7Q Ten, 8941 KNDX656074 SH213
1 FlatCar 70 Ton, 391t KNDX636073 SH219
\ Flat Car 70 Ton, 3911 KNDX636030 SH220
1 Flat Car 70 Ton. 891t KNDX626081 SH221
1 Fiat Car 70 Ton. 354, KNDX626093 SH222
l Flat Car 70 Ton, 3918, KNDX636096 SH22:
! Fiat Car 70 Ton, 391t WNDX&36105 SH2%4
! FlatCar 70 Ten. 89 RNDX636103 SH223
[ Flat Cuar 70 Ton, 391, KNDX636113 SH226
{ Fiac Car 70 Ton. §911. KNDXé36il6 SH227
! Flat Car 70 Ton. 3917, KNDX636123 SH22S
i Flat Car 70 Ton. 3Vt KNDX6612s Seinzo
! Fiat Cor 70 Ton, 8911 RKNDXoIol29 SH230
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To: — Secunity Agresment Lease
X UucC Sutordination

COther
Berween Transamerica Business Credit Corporation

Customer Name. TPS Leasing Compaav. LLC

Eauipment Location: 1170 EighthAveaue. Room 668, Martin JTowes

Bethiehem, Ba 13018

1 Flai Car 70 Ton, 39ft. KNDX636130 SH?51
1 Flat Car 70 Ton, 891t. KNDX6361354 SH232
] Flat Car 70 Ton, 89ft. KNDX636142 SH233
1 Flat Car 70 Ton, 891t KNDX636146 SH234
1 Flat Car 70 Ton, 89 KNDX636152 SH235
1 FlarCar 70 Ton, 391t KNDX636160 SH236
1 Flat Car 70 Ton, 89ft. KNDX636161 SH237
1 Flat Car 70 Ton, 391t KNDX656175 SH238
] Flat Car 70 Toa, $9ft. KNDX636177 SH239
I Flat Car 70 Ton, 891, KNDX636178 SH240
1 Flat Car 70 Ton, 89t KNDX6:6195 SH241
1 Flat Car 70 Ton, 891t KNDX636201 SH242
! Fiat Car 70 Ton, 89R. KNDX636202 SH243
1 Flat Car 70 Ton, 894 KNDX636203 SH244
1 Flat Car 70 Ton, 8Sf. KNDX656209 SH245
1 Flat Car 70 Ton, 39f%. KNDX6:6211 SH246
] Flat Car 70 Ton, $9£. KNDX636214 SH247
i Flat Car 70 Ton, 898 KNDX636222 SH243
1 Flat Car 70 Ton, 39f. KNDX656229 SH249

“Together with all present and future additions, parts. accessories. atachments. substitutions, repairs, improvements
and replacements thereof or thereto, and any and all proceeds thereof. including, without limitation, procesds of

insurance.”

"All of Debtors right, title and interest in any and all preseatly existing or hereafter arising leases or reatal
agresments peraining to any of the equipment described above and all accounts, chamel paper and general
intangibles relating to the collateral which may now exist or hereatier arise. together with all rights arising
thereunder, including, without limitation, all rights of the Debtor to reczive all payments due and to become due
thereunder, and any and all proceeds of the toregoing including but not limited to Schedule A Rail Equipment List
t0 Rail Equipment Lease Number 05/120401L dated June 6, 1999 benweza TPS Leasing Company. LLC as Lassor
arg Steeiton and Highspire Rairoad Company as Lesses.”

Transamerica Business Credit Corporation st -'un 3 Carr"\m.l’ct"/-""'

o SN GL&

/1
v Ll ez

PN Thaomas T. Tuland
Tile, _too ) o L.

Totle: Presivient
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